STATE OF SOUTH CAROLINA
BEFORE THE SOUTH CAROLINA PUBLIC SERVICE COMMISSION

In re:

Application of
Airespring, Inc.

)
)
)
)
)
For a Certificate of Public ) DOCKET NO.
Convenience and Necessity to )

Provide )

Local Exchange )
Telecommunications Services and )
for local service offerings to be regulated )

in accordance with procedures authorized )
for NewSouth Communications in Order )

No. 98-165 in docket No. 97-467-C

APPLICATION OF AIRESPRING, INC.
FOR AUTHORITY TO PROVIDE RESOLD AND FACILITIES-BASED

LOCAL EXCHANGE SERVICE
Airespring, Inc. ("Airespring" or "Applicant"), pursuant to S.C. Code Ann. § 56-9-280(B)' and
Section 253 of the Telecommunications Act of 19962, respectfully submits this Application for
Authority to Provide Resold and Facilities-Based [.ocal Exchange Service ("Application") in the
State of South Carolina and for local service offerings to be regulated in accordance with
procedures authorized for NewSouth Communications in Order No. 98-165 in docket No. 97-

467-C.

las amenced by Act No. 354, signed by the Governor on Jure 6, 1996.

2Telecommunications Act of 1936, 47 U.S.C. § 253 (1996).



Airespring intends to provide local exchange service to customers located in non-rural
local exchange carriers’ service areas of South Carolina. Should its Application be granted,
Airespring plans to commence offering service immediately upon the establishment of the
appropriate and necessary resale arrangements with the incumbent Local Exchange Carriers
("LECs"). Applicant will be negotiating an interconnection/resale agreement with BellSouth
Telecommunications, Inc. d/b/a AT&T South Carolina (“AT&T”) to provide local service.

Approval of this Application will promote the public interest by increasing the level of
competition in the South Carolina tclecommunications market. Ultimately, competition will
compel all telecommunications service providers to operate more efficiently and pass the
resultant cost savings on to consumers. In addition, as a result of competition, the overall quality
of local exchange service will improve.

In support of its Application, Airespring states as follows:

L Introduction
1. The name and address of the Applicant are:
Airespring, Inc.
6060 Sepulveda Blvd.
Van Nuys, California 91411
2. All correspondence, notices, inquiries and other communications regarding this

Application should be directed to:

Lance J.M. Steinhart Local Counsel:

Lance J.M. Steinhart, P.C, Scott Elliott, Esq.

1725 Windward Concoursc Elliott & Elliott, P.A.
Suite 150 1508 Lady Street
Alpharetta, Georgia 30005 Columbia, SC 29201
Telephone: 770/232-9200 Telephone: 803/771-0555
Facsimile: 770/232-9208 Facsimile: 803/771-8010

E-Mail: Isteinhart@telecomcounsel.com  E-Mail: selliott@elliottlaw.us



3. In support of this Application, the following exhibits are attached hereto:

a. Exhibit A - Airespring, Inc.'s Certificate of Incorporation filed with the Sceretary
of State for the State of Delaware;

b. Exhibit B - Airespring, Inc.'s Certificate of Authority to Operate in South
Carolina as a Foreign Corporation;

C. Exhibit C - Airespring, Inc.'s Profit & Loss for the period ending December 31,
2013 and Balance Sheet as of December 31, 2013.

d. Exhibit D - Biographics of selected Airespring, Inc. management; and

e. Exhibit E - Illustrative Price List for Local Exchange Service.

I1. Description of the Applicant

1. General Information

Applicant is a Delaware corporation, which was formed on May 24, 2001. The company
is headquartered at 6060 Sepulveda Blvd., Van Nuys, California 91411,

2. Customer Service

Airespring's customer service representatives are available to assist its customers and will
promptly respond to all customer inquirics. Customers may call (888) 389-2899 or a local
number. The applicable toll free or local numbers will be printed on customers' monthly billing
statements.  Alternately, customers wishing to communicate with an Airespring’s customer

service representative in writing may send written correspondence to Airespring at:

Airespring, Inc.

ATTN: Customer Service
6060 Sepulveda Blvd.

Van Nuys, California 91411

Airespring's customer service representatives are prepared to respond to a broad range of
service matters, including inquiries regarding: (1) the types of services offered by Airespring and
the rates associated with such services; (2) monthly billing statements; (3) problems or concerns

pertaining to a customer's current service; and (4) general service matters.



III.  Airespring, Inc. Possesses the Technical, Managerial and Financial Expertise
Necessary to Provide Local Exchange Service

Airespring possesses the requisite technical, financial and managerial capabilities to
operate as a competitive telecommunications provider. These capabilities are explained in detail
below.

1. Financial Qualifications

Airespring is financially able to provide the services proposed in its tariff as evidenced by
its Profit & Loss for the period ending December 31, 2013 and Balance Sheet as of December 31,
2013.

2, Managerial Qualifications

Airespring’s senior management team is highly skilled, having acquired considerable
experience in the telecommunications industry. Using this extensive expertise, Airespring’s
management team has developed innovative marketing strategies. In conjunction with effective
financial and operational measures, these marketing strategies will enable the company to
provide quality service at competitive rates, while resulting in profitable operations for the
Applicant.  Airespring has extensive experience in the technical, managerial, and financial

aspects of the telecommunications industry.



3. Technical Qualifications

Applicant's key management personnel have significant business and telecommunications
experience. Applicant is currently authorized to provide interexchange and/or local exchange
service in Arizona, Alabama, Arkansas, California, Colorado, Connecticut, District of Columbia,
Delaware, Florida, Georgia, Idaho, Illinois, Indiana, lowa, Kansas, Maryland, Louisiana,
Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New
Hamphshire, New Jersey, New York, New Mexico, North Carolina, North Dakota, Ohio,
Oklahoma, Oregon, Pennsylvania, Rhode Island, South Carolina (sec Docket No.2003-208-C,
Dated December 12, 2003), South Dakota, Tennessee, Texas, Utah, Virginia, Washington, West
Virginia, Wisconsin and Wyoming. No such applications have been denied or dismissed.
Applicant will also rely upon the technical expertise and telecommunications experience of its
underlying carriers.

Applicant’s current business and network plans call for market entry via resold LEC and
IXC facilities. Applicant has no plans to install facilities in the State of South Carolina. Services
will be provided by utilizing the facilities incumbent local exchange carriers ("LECs”), as well as
other facilities-based carriers.

Applicant seeks authority to resell and provide through its own or leased facilities local
exchange services throughout the State primarily in the areas served by AT&T. Applicant's local
calling areas initially will coincide with the incumbent local exchange carrier's local calling

areas. Upon its entry into the South Carolina market, Applicant may install equipment for the



provision of local exchange services. Applicant would probably use the following or a similar
configuration of equipment: Applicant will provide voice and high speed data services through a
combination of the latest technology switching and transport media. The switching system will
consist of a central processing and control complex capable of interconnection as a peer to the
incumbent as well as competitive local exchange companies. The hub portion of the switch will
interconnect with the public switched network on Signaling System 7 ("SS7") or Feature Group
D ("FGD") facilities. The system's remote module capability will allow properties to be served
in a manner that provides the exchange of appropriate signaling, control and calling/caller
information to the network in accordance with network standards and specifications.
Additionally, these services may be delivered over a combination of delivery mechanisms
through incumbent local carriers' unbundled loop network, both copper and fiber and transport
networks, as well as via Applicant constructed facilities. Its services will be available on a full-
time basis, twenty-four hours a day, seven days a week, to customers within the geographic
boundaries of the State of South Carolina. Customers will be billed by Applicant.  Applicant is
committed to providing access to a local operator, directory assistance, 911 services, and dual
relay services. Applicant is also willing to accept its obligations to collect 911 and dual relay
service surcharges from its local exchange customers, and to remit those funds to the appropriate

authorities.



Airespring is currently providing resold and facilitics-based interexchange and local
exchange service in Arizona, Alabama, Arkansas, California, Colorado, Connecticut, District of
Columbia, Delaware, Florida, Georgia, Idaho, Illinois, Indiana, lowa, Kansas, Maryland,
Louisiana, Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska,
Nevada, New Hamphshire, New Jersey, New York, New Mexico, North Carolina, North Dakota,
Ohio, Oklahoma, Oregon, Pennsylvania, Rhode Island, South Dakota, Tennessce, Texas, Utah,

Virginia, Washington, West Virginia, Wisconsin and Wyoming.

As the foregoing illustrates, Airespring possesses considerable telecommunications

expertise. Airespring is technically qualified to provide local exchange telecommunications

services in South Carolina.



IV.  Approval of Airespring's Application is in the Public Interest

Granting Airespring's Application is consistent with S.C. Code Ann. § 58-9-280(B), as
amended by 1996 Act No. 354, and, in that regard Applicant makes the following representations

to the Commission:

a. Applicant possesses the technical, financial, and managerial resources sufficient
to provide the services requested;

b. Applicant's services will meet the service standards required by the Commission;

c. The provision of local services by Applicant will not adversely impact the
availability of affordable local service;

d. Applicant, to the extent it is required to do so by the Commission, will participate
in the support of universally available telephone service at affordable rates; and,

e. The provision of local services by Applicant will not adversely impact the public
interest.

The demands of a competitive market are a better means to achicve affordability and
quality of service than a monopoly environment. As competitors vie for market share, they will
compete based upon price, innovation and customer service.

Those providers trust that offer consumers the most cost effective products will gain
market share. In contrast, providers whose products do not meet the needs of consumers will
lose market share and,  |ultimately, be climinated from  the  industry.

Additionally, Airespring's entry into the local exchange markets will not unreasonably
prejudice or disadvantage any telephone service providers. Incumbent local exchange carriers
presently serve a large majority of the local exchange customers in South Carolina. The major
advantages of incumbency (i.e., ownership of the existing local nctwork as well as access to, and

long-standing relationships with, every local customer) constitute a substantial obstacle to new



entrants. Moreover, exchange services competition will stimulate the demand for the services
supplied by all local service carriers, including those of the incumbent LECs. Thus, in a
competitive market, there will be increased potential for such LECs to generate higher revenues.
Additionally, in a competitive market, incumbent providers will have market incentives to
improve the efficiency of their operations, thereby reducing their costs and ultimately their profit
margins. Finally, it is important to recognize that in a competitive market, incumbent LECs will
derive revenues from both resellers of their local exchange services as well as facilities based
competitive local exchange providers.

Currently, South Carolina consumers have a limited choice with regard to the provision
of local exchange telecommunications service. A competitive local service market comprised of
incumbents and competitive providers such as Airespring will offer consumers a competitive
option and, therefore, will better satisfy the needs of various market segments. In this regard,

approval of this Application is clearly in the public interest.



V. Description of Services Offered and Service Territory

For informational purposes, Airespring has filed with this Application an illustrative price
list based on Airespring's current expectations regarding local services. (Exhibit "E").

Airespring, may offer a full array of services including the following:

>

Local Exchange Services that will enable customers to originate and terminate local
calls in the local calling area served by other LECs.

Switched local exchange services, including basic service, trunks, carrier access, and
any other switched local services that currently exist or will exist in the future.
Non-switched local services (e.g., private linc) that currently exist or will exist in the
future.

Centrex and/or Centrex-like services that currently exist or will exist in the future.
Digital subscriber line, ISDN, and other high capacity services.

mo 0O W

Prior to providing local exchange services to the public in South Carolina, Airespring will
file a complete Final Tariff and/or Price List with the Commission. Furthermore, Applicant
submits contemporaneously with this application its proposcd tariff for local exchange service
(Exhibit E), which contains a description of services to be provided, all rules and regulations

applicable to such services, and proposed rates for such services.
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VI Waivers and Regulatory Compliance

Airespring requests that the Commission grant it a waiver of those regulatory
requirements inapplicable to competitive local service providers such as Airespring. Such rules
are not appropriate or necessary for competitive providers and constitute an economic barrier to
entry into the local exchange market.

1. Financial Record-Keeping System

a. Airespring respectfully requests that it be exempt from any record-keeping
rules or regulations that might require a carrier to maintain its financial records in conformance
with the Uniform System of Accounts ("USOA"). The USOA was developed by the FCC as a
means of regulating telecommunications companies subject to rate base regulation.

b. As a competitive carrier, Airespring maintains its book of accounts in
accordance with Generally Accepted Accounting Principles ("GAAP"). Neither the FCC, nor
the Commission, has required Airespring to maintain its records under the USOA for purposes of
Airespring’s operations. Thus, Airespring does not possess the detailed cost data required by
USOA, nor does it maintain detailed records on a state-specific basis. As a competitive provider,
Airespring’s network operations are integrated to achieve maximum efficiency. Having to
maintain records pertaining specifically to its South Carolina local service operations would

place an extreme burden on Airespring.
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c. Moreover, Airespring asserts that because it utilizes GAAP, the
Commission will have a reliable means by which to evaluate Airespring’s operations. Therefore,
Airespring hereby respectfully requests to be exempt from the any USOA requirements of the

Commission.
d. In addition, the Company hereby respectfully requests a waiver of 26 S.C.
Code & Ann. Regs. 103-610, which requires books and records to be kept in the State of South

Carolina, but rather, the Company desires to keep its books and records at its principal place of

business.

2, Local Exchange Directories

Applicant respectfully requests a waiver of the requirement in Rule 103-631 to
publish and distribute local exchange directories. Airespring will make arrangements with the
incumbent LECs whereby the names of Airespring's customers will be included in the directories
published by the incumbent LECs. LEC directories will also be modified to include Airespring’s
customer service number. These directories will be distributed to Airespring’s customers. This
approach is entirely reasonable and will have a direct benefit to the customers of both Airespring
and the incumbent LEC since they need only refer to one directory for a universal listing of
customer information. It would be an unnecessary burden on Airespring to require that it publish
and distribute its own directory to all customers located within each exchange area, particularly
since nearly all of these customers will be customers of the incumbent LECs. It is more efficient
for Airespring to simply include its limited customer list in the existing directories of the

incumbent LECs.
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3. Flexible Regulation of Local Services
Applicant respectfully requests that its local service offerings be regulated in
accordance with procedures authorized for NewSouth Communications in Order No. 98-165 in
docket No. 97-467-C.

4. Marketing Practices

Pursuant to the South Carolina Public Service Commission’s Order No. 95-658 (issued
March 20, 1995), Applicant makes the following affirmation relating to the Applicant’s
provision of services:

As a telephone utility under the regulation of the Public Service Commission of South
Carolina, Carrier does hereby assert and affirm that as a provider of intrastate
telecommunications service, Carrier will not indulge or participate in deceptive or misleading
telecommunications marketing practices to the detriment of consumers in South Carolina, and
will comply with those marketing procedures, if any, set forth by the Public Service
Commission. Additionally, Carrier will be responsible for the marketing practices of its
contracted telemarketers for compliance with this provision. Carrier understands that violation
of this provision could result in a rule to show cause as to the withdrawal of its certification to
complete intrastate telecommunications traffic within the state of South Carolina.

S. Maps

Applicant’s local exchange calling areas will initially mirror the service areas of the
incumbent local exchange carriers; therefore, Applicant hereby respectfully requests a waiver of
the map-filing requirement pursuant to 26 S.C. Code & Ann. Regs. 103-612.2.3 and of 26 S.C.

Code Ann. Regs. 103-631 requiring publication of directories.
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VII. Conclusion

This Application demonstrates that Airespring, Inc., possesses the technical, financial and
managerial resources to provide local exchange service in the State of South Carolina.
Furthermore, granting this Application will promote the public interest by increasing the level of
competition in the South Carolina telecommunications market. Ultimately, competition will
compel all exchange telecommunications service providers to operate more efficiently and pass
the resultant cost savings on to consumers. In addition, as a result of competition, the overall
quality of local exchange service will improve. As stated above, Applicant does not intend to
provide local service, by its own facilities or otherwise, to any customer located in a rural
incumbent LEC's service area, until Applicant provides such LECs notice of intent at least 30
days prior to the date of the intended service.

Wherefore, Airespring, Inc., respectfully petitions this Commission for authority to
operate as a reseller and facilities-based provider of local exchange telecommunications services
in the State of South Carolina and for local service offerings to be regulated in accordance with
procedures authorized for NewSouth Communications in Order No. 98-165 in docket No. 97-
467-C, in accordance with this Application and for such other relief as it deems necessary and

appropriate.
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Respectfully submitted,

ring, Inc.

ang¢e J.M. Steinhart

Lant¢e J.M. Steinhart, PC

1725 Windward Concourse, Suite 150
Alpharetta, Georgia 30005

(770) 232-9200 (Telephone)

(770) 232-9208 (Facsimile)
Isteinhart(@telecomcounsel.com (E-Mail)

and

Seott Elliott, Esq.

Elliott & Elliott, P.A.

1508 Lady Street

Columbia, SC 29201

(803) 771-0555 (Telephone)
(803) 771-8010 (Facsimile)
selliott@elliotlaw.us (E-Mail)

Attorneys for Applicant



VERIFICATION OF Applicant

[, Avi Lonstein, President to Airespring, Inc., a Delaware Airespring, Inc., the applicant
for a Certificate of Public Convenience and Necessity from the Public Service Commission of
the State of South Carolina, verify that based on information and belief, I have knowledge of the
statements in the foregoing Application, and | declare that they are true and correct.

NI KN
Avi Lonstein

President

Adirespring, Inc.

Sworn to me, the undersigned

Notary Public on this 4
‘-:/‘”*—day of MM ,2014. K. LINEHAN
- 2\ Commission No. 1992387 §
State of § . NOTARY PUBLIC-CALIFORNIA a
County M mw:ﬂosxgm 25, 2018 J
K
Notary Public
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EXHIBIT "A"
CERTIFICATE OF INCORPORATION
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The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "AIRESPRING, INC." AS
RECEIVED AND FILED IN THIS OFFICE.

TEE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED TBE TWENTY-FOURTH DAY OF
MAY, A.D. 2001, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CEANGING ITS NAME FROM "AIRESPRING
RIRELESS, INC." TO "AIRESPRING, INC.", FILED THE FIFTH DAY OF
APRIY., A.D. 2002, AT 3 O’CLOCK P.M. )

AND I DO BEREBY FURTEER CERTIFY THAT THE AFORESAID
CERTIFICATES RRE THE ONLY CERTIFICATES ON RECORD OF THE
AFORESAID CORPORATION.

Harriet Smith Windsor, Secrewry of Suce

3396215 B8100H AUTBENTICATION: 1714727

020220966 DATE: 04-10-02



STATE OF DELAWARE
SECRETARY OF STATE
DIVISION Cf CORPORATIONS
FILED 09:00 AM 05/24/2002
010250544 ~ 3396215

CERTIFICATE OF INCORPORATION
OF
ATRESPRING WIRELESS, INC.
1. Namé

The name of the Corporation is Airespring Wireless, In¢, (hereinafter sometimes referred
10 as the “Corporation™).

TL Registered Office and Agent

The address of its registered office of the Corporation in the State of Defaware is 9 East
Loockermnan Street in the Ciry of Dover, County of Kent. The name of its repistered agent at
such address js Narional Regisiered Agents, Inc.

. Parpose

The nature of the business of the Corporadon and the objects or purposes to be transacted,
promoted or curied on by it are as follows: To engage in any lawful act or activity for which
corporations mey be organized under the General Corporation Law of the State of Delaware.

TV. Shares

A. Classes of Stock. The total number of shares of all classes of capital stock which
The cerporation shall have authority to issue is Thirry Six Million (36,000,000) shares, consisting
of Twenty Four Million (24,000,000) shares of Common Siock'with a par valuo of $0.0001 per

share and Twelve Million (12,000,000) shares of Preferred Stock with a par value of $0.0001 per
share.

B. Rights, Preferences and Restrictions of Preferred Stock. Any of the shases of
Preferred Stock awtherized by this Cenificme of Incorporation may be issbed from Gme ta Gme
in one or more series. The rights, preferences, privileges, and reswictions granted to and imposed
on the Series A Preferred Stock, which series shall eonsist of Three Millioa (3,000,000) shares
(the “Series A Preferred Stock™), are as sef forth below in this Amicle [V(B), Subject to the
limitations and restrictions sct forth in this Asticle IV, the Board of Directors by resolution or
resolutions, {s authorized (o create or provide for any such series, and to fix the designations,
preferences and relative, pardcipating, optional nz other special rights, end qualifications,
limitations or restrictions thereof, including, withour Lmitation, the authority to fix or alter the
dividend rights, dividend rares, conversion rights, exchange rights, voting rights, rights and terms
of redemption (including sinking and purchase fund provisions), the redemption price or prices,
the dizsolution prefercnces and the rights in respect to any distrjbution of assets of any wholly
unissued ceries of Preferred Stock and the number of shares constituting any such sedes, and the
designation thereof, or any of them and to increase or decrease the number of shares of any series

50 crealed, subseguent o the issue of that series but not below the number of shares of tuch
series then outstanding. Jn case the number of shares of any scries shall bo so decreated, the

AMESIADNG WIRELLXS, INC. }
CIRTeA’re OF [ncurroaann
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shares constituting such decrease shail resume the starus which they had prior 10 the adoption of
the resolution originally fixing the number of shares of such sedes.

1 Dividends.

(a}  The Series A Preferred Stock shatl be entitled 1o receive dividends
when and as declared by the Board of Diraclors out of funds legally available therefor, on the
Common Stock and in parity widh such stock, !

(b) In the case of any dividend being declared upon the Common
Stock, the dividend which shall be declared upen each share of Serdes A Praferred Swock as a
condition to such dividend upon the Common Stock shall be equal in amount 10 the dividend
payable upon that numbet of shares of Common Stock acquirable upon coaversion of a share of
Sesics A Prefamed Stock immediately before the declaradon of such dividend, with siwch
convession being based an the applicable “Conversion Pricc™ detenmined in accordance with
Section 4 as of the record date for the declaration of such dividend on the Common Stock

2 Liquidation, Dissolution Or Windine Up.

{a)  Inthe event of apy voluntary or involuntary liquidation, dissolution
or winding up of the Corporation. the holders of shares of Sexies A Preferred Stock then
outstanding shall be entided to be paid out of the asscts of the Corporation aveilable for
distribution 1o it stockholderss, afier and subject o the payment in full ef all amotats reguired to
be distributed to the holders of any Prefeaed Stock of the Corporntion rasking on liquidation
prior and in preference to the Series A Preferred Stock (such Preferred Stock thatis senior to the
Series A Preferred Stock being referred (o hereinafter as “Senior Stocl’”) upen such liquidetion,
dissolution or winding up, but before any payment shall be made 1o the holders of Common
Stock or other Preferred Stock, if any, rnking on liquidztion afiey the Series A Preferred Stock
CJunior Stock™), an amount equal to SO.65 per share (“Liguidation Preference™ plus any
declared and unpaid dividends on such share for each share of Series A Preferred Stock then held
by them. The Liquidetion Preference shall be subject to appropriale adjustment in the event of
any stock dividend, stock splir, stock disuibution or combination with respeet 10 such ghares. i
upon any such liquidation, dissolution or winding up of the Corporation, the mmaining assets of
the Carporslion avajlable for the distriburion ¢ its stackholders after payment in full of amounts
required to be paid or distributed to halders of any Senfor Stock shall be insufficient Lo pay the
holders of shares of Series A Preferred Stock the full amount to which they shall be entitied, the
holders of shares of Series A Preferred Stock, and any class of stock ranking on liquidation on 3
parity with the Series A Preferved Stock (such Preferred Stock ranking on liquidaton on padity
with the Series A Preferred Stock being refemed 10 as “Parity Stock”), shall share ratably in any
distribution of the remaining sesets and funds of the Carporation in proportion to the tespective
amounts which would otherwise be payabls with respect 0 the shores held by them upon such
distributon if all ameunis payable an or with respest to said shares wero paid in full.

(b}  After the payment of ali preferentia) amounts required to be paid to
the holders of any Senior Stock and Serics A Preferred Stock and any other series of Prefiared
Stock upon the dissolution, liquidation or winding up of the Corporation, any remaining assets

AINEEXADIG WinpLL2S, InC. 2
CLRTNCATE OF ICovroranan
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3nd funds of the Corporaricn available for disicbution to the Company's stockholders shall ba
distribufed pro rata to the Common Stock.

3, Voting Rights. The holder of cach share of Serfes A Preferred Stock shall
have the right 10 ane vote for each share of Common Stock into which such Series A Preferred
Stock could then be convertad, and with respect to such vole, such holder shal) have ful} voring
rights and powers equal to the votng rights and powers of the holders of Common Stock, and
shall be endtled, notwithstanding any provision heredf, to natice of my stockholders” meeting in
accordance with the Bylaws of this Corporation, and shall be entitled to votc, together with
holders of Common Stock, with respect 0 any question upon which holders of Common Stock
have the right to vore, Fructional votes shall not, however, be permitted and sny fractiopal voting
rights available on an as-converred busls (after aggregating all shares inta which shares of

Series A Preferred Stock held by esch holder could be converted) shall be rourded 1o be nearest
whole number (with one-half being rqunded upward).

. Convergion.

(a) Qonvé;g‘ jon_Rights. The holders of the outstanding shares of
Sesics A Preferred Stack have the following conversion rights as follows (“Conversion Riphts'™):

()  Right lo Convert. Each ghare of Series A Preferted Stock
will he convertible, at the option af thé holder thereof, at any time after the date of issuance of
such share, at the office of the Corporation or any transfer agent for such stock, into such number
of fully paid and nonassessable shares of Common Stack as is determined by dividing $0.65 (the
. "Orizinal Series A Issue Price™) by the Conversion Price applicable to such share, determined as

heeinafter provided, in effect on the date the certificate evidencing such shase is susrendeyed for
converzion. The initial Conversion Price per share for shares of Series A Praferred Stock shall be
the Original Séries A Tssue Price; provided, however, that the Conversion Price fof the Series A
Preferred Stock shall be subject 10 adjustment as et forth in subsection (¢) of this Section 4.

(i)  Awutomatic Conversion. Ench share of Series A Preferced
Steck shall be automatically converted into shares of Common Stack st the Conversion Price at
the time in cffest for such Series A Prefemed Stock immediately upon the earer of (i) the
Corporation‘s sale of is Common Stock in a firm commitment underwrilten public offering
pursuaat o a registration swstement under the Sccurities Act of 1933, 35 amended, the public
offering price of which is not less than $10,000,000 in the aggregate: (ii) the acquisition of the
Corporation by another entity by means of any transacion or series of related wansactions
(including, without limitation, any rcorganization, merser o consolidation but, excluding any
merger effected exclusively for the putpose of changing the domicile of the Carporation); (ifi) a
sale of all or subsrandally all of the assets of ule Corporation; unless the Corporntion’s
stackholders of record as constituted immediately prior fo such acquisition or sale will,
immediately after such acquisition or sale (by virue of securities issued as consideration for the
Carporstion's 2cquisition or sale or otherwise) hold at Jeast 50% of the voting power of the
susviving or acquiring eatity; or (iv) the date specified by wrincn consent or agresment of the
halders of a majority of the then outstanding shares of Series A Preferred Stock,

AIRESPROWC WRELESS, HC. 3
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(®  Mechapics of Conversion, Before any holder of Series A Preferred
Stock shell be andded o convert the same iato shares of Cammon Stock, such holder shall
surrender che certificate or ceqtificates therefor, duly endorsed, st the office of this Corporetion or
of any xansfer agent for the Serles A Prefered Swck, and shall give writien notice fo the
Corporation at its principal corporate office, of the election to convert the same and shall stato
thercin the name or Rames in which the cenificate or cerificates for shares of Common Scock are
10 be issucd. The Corporetion shall, as scon as practicable thereafter, issue and defiver at such
office to such holder of Series A Preferred Stock, or 10 ths nomines or nominees of such holder,
a certifleate or certificates for the number of shares of Common Stock to Which such holder shall
be entitled as aforesaid.  Such conversion shall be deemad to have been made immediately prior
to the close of businass on the date of such sugender of the sharss of Series A Preferred Stock to
b0 convertad, and the person or persons =alitled to reecive the shares of Coraman Stock issuable

upon such conversion shail be treated for all purposes as the record holder or holders of such
shares of Common Stock as of such date.

©) Adiustments 10 Convession Price. The Coanversion Prce of the
Series A Preferred Stock shall be subjeer 10 adjustment from time 1o time as follows:

f)) In the event the Corporation should, st any time or from
time (0 Ume after the date upon which any shares of Serles A Preferred Stock were first issued
(the “Purchase Date™), fix a record date for the effectvation of a split or subdivision of the
cumtanding shares of Camnmea Stock or the detemmination of holdérs of Cormmon Stock entitled
to receive a dividend or other distribution payable in additional thares of Commeon Stock or other
sccurities or rights convertible Into, or entitling the holdee theseof i receive direetly or Indirectly,
addivonal shares of Common Stock (hentinafier refeqred to as “Common Stock Equivalants'™)
withaut payment of any consideration by such helder for the ndditional shares of Comman Stock
or the Common Stock Equivalents (including the addidonnl shares of Cammean Stock issuable
upon conversion or exercise therzof), then, as of such record data (or the date of such dividend
distribution, split or subdlvision if no record date is fixed), the Converslon Price of the Scrics A
Preferted Stock shall be appropriately decreased so that the mumber of shares of Common Stock
issusble on conversion of each share of such series shall ba increased in proportion 1o such

increase of the aggregete of shares of Common Stock outstanding and those fssuable with respect
to such Common Stock Bquivalents.

. (41)] 1f the number of shares of Common Stock obutsanding at
any time after the Purchase Date is decrezsed by » combinatdon of the cutatanding sheres of
Common Stock, then, following the record date of such combination, the Conversion Price {or
the Scrics A Preferred Stock shall be appropriately increased so that the pumber of shares of

Common Stock issuable on conversion of each,share of such seriss sha)l bs decressed In
proportion to such deerease in outstanding shares.

(d)  Other Disafbudans. In the event the Corporatlon shali declure a
distribution payable in securities of other parsons, svidences of indebtedness issued by this
Corporation or other persons, a1sets (excluding cash dividends) or options or rights not referrcd
0 in subsection 4(c)(i), then, in cach such case foc the purpose of s subscetion H(d), the
holders of the Serjes A Preferred Stock shall be entitled 1o a proportionato share of any suzh
AREsrunic Wier sl tve. 4
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distibution as though they were the holders of the aumber of shares of Common Stock of the
Cosporation into which their shares of Serjes A Preferred Stock aro convertible as of the record

date fixed for the determination of the holders of Common Stock of the Corporation endiled to
receive such distribution

{e) Recapitelizations. If at any time or from dme (o Gme there shall be
2 recapltalization of the Common Stock (other than a subdivision, combinetion or merger or sale
of assets transaction provided for elsewhere in this Seatiog 4) provision shall be made so that the
holders of the Series A Preferred Stack shall thereafler be entitled to seceive upon conversion of
the Scries A Preferred Stock the number of sheres of stock or other securities or property of the
Company or otherwise, to which a helder of Common Stock delivesable upon conversion would
have been eniided on such w:apualizaﬂon In any such case, appropdate adjustment shal} be
made in the application of the provisions of this Scction 4 with respect to the fights of the holders
of the Sedes A Preferred Stock. after the recapitalization 10 the end that the provisions of this
Sectjon 4 (including adjustment of the Conversion Price then in effect and the number of shares

purchasable upon conversion of the Series A Preferred Stock) shall be applicable aftar that event
a$ nearly equivelent as may be practicable.

(0  Peactomal Shares. No frectional shares shall be issued upon
conversion of any share or shares of the Series A Prefared Stock, and the number of shares of
Common Steck to be issued shall be rounded to the nearesy whole share. The number of shares
issuable upon such conversion shall be determined on the basis of the total number of sheres of
Serics A Preferred Stock the holder is at the fime convesting into Comunon Stock and the ntzmber
of shares of Common Stock issuable upon such aggregate conversion.

() afion of Stock Issuable Upon varsion. The Corporaton
shall reserve and keep available out of its authorized but unissued shares of Common Stock,
solely for the purpose of effecting the conversion of the share§ of the Senes A Preferred Stock,
such number of its shares of Common Stock as shal) from time to time be deemed sufficient 10
etfect the conversion of all oustanding shares of the Series A Preferred Stock.

5. o Redemption Rights. The Series A Preferrad Stock shall not be subjest

to sedemption, whether at the option of cither the Corporation or any holder of the Seties A
Preferred Stock.

C. Common Stock.
1. Rividends. The holders of shares of Common Stock shall be entided 10

receive such dividends as from rime to dme may be declared by the Board of Directors of the

Corponuan. subject to the provisions of subdivision B of this Article TV with rezpeet to rights of
- halders of the Preferred Stock.

°

2. Liquidation Upon any liquidation, dissolution oc winding up of the
Corporation whether voluntary or involuntary, afier any preferential amounts o be distributed to
the holders of any serles of Preferred Stock then outstanding the holdars of Common Stock shall

Alreoyrain Winm sn, bee, s
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shero ratibly based upon the aumbex of shaces of Common Stock held by them in all of the
remaining assers of the Carporation available for distibution 10 jts stockholdars,

3. Vofing Rights. Except us otherwise requircd by Jaw and subject o the
provisions set forth in this Agticle IV, the holdess of Cotnmeon Stuck issucd and outstanding skall
bo endled to one vote for each share thereof held,

V. Incor;,aomtor
The nayne and mailing address of the sal¢ incorpacator is as follows;
Name Myiling Address
Tl B. Davis Moniz=on & Foerster, LLP
535 West Fifth Street, Sultz 3500

Los Angeles, CA 50013-1024
VI. Board of Directors

The Board of Dircctars is exprassly suthorized to make, altar, or repeal the Bylaws of the
Corporation,

VI. Election of Dicectors

Elections of directors need not be by written ballot unless the Bylaws of the Corporation
shall so provide.

Viﬂ. Creditors

‘Whonever a compromise ar arrangement 33 praposed between the Corporatlon and its
creditors or any class of them and/or betweza the Corporation and its stockholders or any class of
them, any court of equitable jusisdiction within the State of Delavrare may, on the application in 2
summary way of the Corporation or of any creditor or stockholdor thereof, oc on the application
of any recciver or receivers appointed for the Corporation under the provislona of Scction 291 of
Title 8 of the Delaware Coda or on the application of tnisiees in dissolugen or of any receiver of
reccivers appointed for the Corporstion under the provisions of Section 279 of Title 8 of the
Delaware Code order 1 meeting of the creditors or class of creditors, and/or of the stockhalders
or class of stockholders of the Corporstion, a5 the cass msy be, to be summoned in such manner
as the said coun directs. If 2 majority in number representing three-fourths in value of the
creditory or clusy of ereditors, sad/or of the stockholders or class of stockholders of the
Cotpocatlon, as the case may bs, agres to fny compmmi'sc or arrangement and o any
reorganization of the Corporation a3 3 conzequence of such compromiac or arrangemient, the said
compromiso or arrangermnent and the said reorganizadon shall, if sanctioned by the count to which
the safd application has becn mads, be binding on alt the creditors or ctass of creditors, and/or on

all the swackholders or class of stockholders, of the Corporadon, as the case may be, and also on
this Corporation.

AP RO Mase ges, INT. [
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IX, Stockholder Action

Effective upon the closing of tha Corporetion’s injtial public offering of sccuritics
purstant to a regisumtion swtement fled under the Scourities Act of 1933, os amended,
stockholders of the Corporation may not take actlon by writien cousent in Jieu of 2 mesting but
raust 1ake any such action ac & duly called annual or special meeting.

#

X. Amendmenty

The Corpornudon roserves the right ta amend. alter, change or repeal ony provision
cantained in this Certificat= of Incorporstion, In the manncr now or hereafter prescribed by
stawte, and alf rights conferred upon srockholders herein are gramted subject, to this resecvation.

XL Director Linbility

To the fullest extent parmittad by Delaware swiutory or decisional law, as amended or
interpreted, no director of the Corporation shall be personelly Yable to the Corporation or jts
stockhold==s for monetary damages {or breach of fiduciary duty as a direcior. This 4micle X3
does not affect the availability of equitable remedies for breach of fiduciary duties,

1, the undersigned, being the sole incorporator hereinbefore named, for the purpose of
forming 3 corporation pursuant to the General Corporadon Law of the State of Delawzre, do
mske this cenificate, herchy declaring and cestifying that this Is my act and de=d and the facis
herein stated are rue, and, accordingly, have horeunto set my hands this 2%_h day of May, 2001.

s P

IilVH?.' Davis, Sole Incorporstoc
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«PP-06-2902 FRL 1:20 PH NBG FAX NO. 5048310882
.Hpr 04 02 03:14p Airespring UWireleoss BigSR1S08389

APR-04~2002 THY 65:09 Ph HBG FAY NO. 5046310R92 ’

CERTISICATE OF AMENDMENT OF C}ERTIF{CATE OF INCORPORATION
oy
AIRESPIING WIRELESS, INC.
Aircspring Wirelasy, Tac, (herelnaficr called the “carporntion*), a corporation organized and
existing under and by viriee of the Genernl Corporation Law of tha State of Nelaware, does
hierelyy conily:

3. e name of the corporation is:

Airespring Wircless, ine.
2. The exililicate ef incarporation of the corporatien is hreby amendad by sirking out
Arlicle T thrico( and by substituting in fieu of said Article I the following new Asticic I:
1. Name

1he name of ihe Conporalion Is Aircspring, (ne.(hereinafler somesimes sefomed (o as the
“Corporaiien”)

3, The amendmient of the certificatc of incacporalion hergin certified has bezn duly

adopied in accordonce with e provisinas of Section 242 of the Genemi Carporaticn Taw of the
Staw of Nelaware.,

Lixceated on mkﬁﬁny of Ff felg) ‘ , 2002 ’

LY\

Avi Lonsiein, President & CEO

Dilemere Coriithont 0 Aurinkinat AT st 0f Capaisl 1194 = 1

STATE OF DSLANWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILZD 03.00 ¢ 04/05/2002
020220558 ~ 3396225
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UNANIMOUS CONSENT OF DIRECIORS
Alrtapring Wirdess, Inc,
Pursuant to the Dylaws of the above ensporation, the Board of Dircetors of the Carporation docs
harchy udopt the following resolution on this 4™ day of April, 2002, which aetion thatl have the samc
force ad effect as if 1aken by ctanimons aflionative vole at a meeting of the Board of Divectors of
the Comsormion, duly called and held, and dircet that this writlen conscnt (o such sciion bo filed with
the Minutcs and other proceedings of the Corponuian:

RESOLVED, that the Board of Divzctocs of Alrespring Wireless, Inc heieby
authorizes the Corporation aame chanpe from Afespring Wirsless, Inc. 10

Airzpring, Jnc,
n
vy
A~

Avi Lonsicin, Scerctary
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ATETATATAUATATAL

SCEThhata

Office of Secretary of State Mark Hammond
Cetfificate of Authorization

I, Mark Hammond, Secretary of State of South Carolina Hereby certify that:

Jdoda,;

AIRESPRING, INC.,
a corporation duly organized under the laws of the state of DELAWARE
and issued a certificate of authority to transact business in South Carolina on
June 6th, 2003, has on the date hereof filed all reports due this office, paid all
fees, taxes and penalties owed to the Secretary of State, that the Secretary of State
has not mailed notice to the Corporation that its authority to transact business in
South Carolina is subject to being revoked pursuant to Section 33-15-310 of the 1976
South Carolina Code, and no application for surrender of authority to do business in
South Carolina has been filed in this office as of the date hereof.

ST VAT AT AT ATAT,

STATATATL

A

3§

ATAT)

ATATATL

Given under my Hand and the Great Seal of
the State of South Carolina this 17th day of
June, 2003.

AATATATATATA

),

ATA

1]

Posde Hommmenld

Mark Hammond, Secretary of State

A A AT R A A A A DA A AT AR DA DS A A A AT S VAU TS ATA VS AT A

Nota: This cands does not in any rep X ing laes of laxes owed by lho Corporalion 10 the Scuth Cerolina Tax Ci ission or whether the Comp
tion has filad tha annual repon with tho Tax C lsslon 1 is imp 10 know whether the Corporation has pald all taxes dug 10 the State of South Carolina, and has fod
the annual repons, a centdicale of compliance must be chiained from the Tax Commission




STATE OF SOUTH CAROLINA F E L E D

F STATE
SECRETARY O "IUN 0 6 2003
APPLICATION BY A FOREIGN CORPORATION '
FOR A CERTIFICATE OF AUTHORITY ms
TO TRANSACT BUSINESS

IN THE STATE OF SOUTH CAROLINA

TYPE OR PRINT CLEARLY WITH BLACK INK

Pursuant o Section 33-15-103 of the 1976 South Carolina Code of Laws, as amended, the undersigned
corporation hereby applies for authority to transact business in the State of South Carolina, and for that
purpose, hereby submits the following statement:

1.

The name of the corporation is (see Sections 33-4-101 and 33-15-106 and Section 33-19-500(b)(1) if
the corporation is a professional corporalion) Airespring, Inc. ]

It is incorporated as (check applicable item) {y”] a general business corporation, [ ] a professional
corporation, under the laws of the state of Delaware .

The date of its incorporation is 05/24/2001 and the period of its duration is
perpetual

The address of the principal office of the corporation is 15350 Sherman Way, Suite 492 in the
Street Address

Clty of Van NUyS and the state of California 81406
Zip Code

The address of the proposed registered office the state of South Carolina is

2 Office Park Court, Suite 103 in the city of Columbia in
Street Address

South Carolina 29223

Zip Code

The name cf the proposed registered agent in this state at such address is
National Reagistered Agents, Inc.

Print Name

| hereby consent to the appointment as registered agent of the corporation.

Signature of the Registered Agent
see attached
CE“””'ED
AS TOBE A

TRU,
TAKEN FROM Anp 50",3'; CORRECT copy

AN ARED WiTH
ORIGINAL ONFiLE 1y THIS OFFICE e

JUN 0 6 2003

LA
SECRFF%Y OF STATE Of SouTH CARD
LINA
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Airespring, Inc.
Name of Corporation

7. The name and usual business address of the corporation’s directors (if the corporation has no
directors, then the name and address of the persons who are exercising the statutory authority of the
directors on behalf of the corporation) and principal officers:

a) Name of Directors Business Address
Avi Lonstein 15350 Sherman Way, Ste 492, Van Nuys, CA 91406
Tony Charles Lonstein 15350 Sherman Way, Ste 492, Van Nuys, CA 91406
b) Name and Office Business Address
of Principal Officers
Avi Lonstein, President/Secretary 15350 Sherman Way, Ste 492, Van Nuys, CA 91406
Tony Charles Lonstein, Executive VP 15350 Sherman Way, Ste 492, Van Nuys, CA 81406
Daniel Lonstein, CFO/VP 15350 Sherman Way, Ste 492, Van Nuys, CA 91406

8. The aggregate number of shares which the corporation has authority to issue, itemized by classes
and series, if any, within a class:

Class of Shares (and Series, if any) Authorized Number of Each Class (and Series)
common 24,000,000
preferred 12,000,000

9. Unless a delayed date is specified, this application shall be effective when accepted for filing by the
Secretary of State (See Section 33-1-230):

Date L'(I Z\} 03 Airespring, Inc.
, / Namedw X/\
Signaturd—" ~——

Avi Lonstein, President
Type or Print Name and Office
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Airespring Inc.
Profit & Loss
January through December 2013

Ordinary Income/Expense
Income

SIP-LD-ALOC-Retail
SIP-LD-ALOC-Wholesale
SIP-LD-Wholesale

SIP-LD

AireVoice-LD-TDM handoff/iDedAcc
AireLocal

DIA portion of AireLocal
Wholesale Voice MRC Service/RCF
MPLS-Mesh

MPLS-Reseller

LD Voice-Reseller
Localllntegrated-Reseller

Data (Dedicated Internet-DIA)
NRC-Install
NRC-Change/EarlyTermination
Surcharges- government mandated
Surcharges-Aire

Billing and Financing Charges
Adjustments,Returns, Allowances
Inc Shipping & Handling

less Internal Services Revenue

Total Income

Cost of Goods Sold

COS-Disputed-Prior years
COS-SIP-LD

COS-Aire-LD

COS-AireLocal
COS-Internet/integrated
COG-Wholesale MRC serv/RCF/VM
COS-VolP Switching (FCC 6210)
COS-NNI AireCOGS backbone
COS-MPLS

COS-Reseller Long Distance
COS-Local-Reseller

COS-Data

COS-NRC-Install
COS-NRC-Change/EarlyTermination
COS-surcharges-govt to customer
COS-surcharges-govt not passed
Billing Services - Direct Costs

Commissions on MRCs and usage

3:37 PM
02/26/2014

Accrual Basis
Jan - Dec 13

890,011.73
843,879.13
4,260,300.51
4,893,718.95
7,083,881.91
11,663,258.63
2,949,882.84
776,981.46
1,785,066.97
1,657,443.12
6,328,580.23
3,084,382.09
8,971,846.14
164,165.07
321,377.51
3,524,876.56
4,533,651.47
284,530.55
-3,630.82
0.00
-102,846.35
63,911,357.70

-232,499.02
277,381.089
9,191,039.79
5,423,564.52
2,228,008.30
327,628.00
1,103,674.52
224,092.00
2,268,560.18
3,829,449.98
1,758,027.07
6,344,102.71
1,196,229.25
51,276.65
3,653,246.18
451,918.28
12,150.00
5,166,819.88
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Jan - Dec 13

Commissions - 2nd Month Bonus 814,229 54
Total COGS 43,989,898.92
Gross Profit 19,921,458.78
Expense
Staffing Costs 14,718,124.14
Bank-Credit Card fees 2980,749.98
Bad Debt Expense 387,721.01
Billing Services 652,111.41
Channel Sales Contractors 541,994.44
Collection costs 68,305.43
Customer Service Fees 1,593.30
Dues and Subscriptions 6,148.13
Finance Charge - Telecom Tax 0.00
General and administrative 166,733.32
Insurance - Business 37.379.45
Marketing costs 314,472.20
Marketing Fees 1,649.35
Occupancy / Office costs 381,472.15
Printing, Promo, Advertising 110,807.87
Professional Fees 503,452.35
Shipping 138,883.84
Supplies 68,425.98
Telecommunications 158,252.27
less Internal Services Expenses -102,034.42
Total Expense 18,446,242.20
Net Ordinary Income 1,475,216.58
Other Income/Expense
Other Income
Interest Income §78.71
Total Other Income 578.71
Other Expense
Depraciation & Dispossessions 1,100,019.44
Interest Expense 17,395.66
Miscellansous 233.67
Non Deductible Penalties & Inte 4.00
Provision for Taxes 19,299.81
Total Other Expense 1,136,952.58
Net Other Income -1,136,373.87

338,842.71
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Airespring Inc.
Balance Sheet
As of December 31, 2013

ASSETS
Current Assets

Checking/Savings
Checking accounts
Savings and term bank accounts
BillCom Clearing
Merchant ACs

Total Checking/Savings

Other Current Assets
Trade accounts receivable
Clearing Account-Other
Prepaid expenses and deposits
Employee Advances
Employee Loans (OCA Per GnJ)
Income tax prepayments
Deferred income taxes-current
Construction in Progress
Inventory Asset

Total Other Current Assets
Total Current Assets

Fixed Assets
Network Equipment
Computer Equipment
Furniture and Fixtures
Office Equipment
Software
Accumulated Depreciation
Total Fixed Assets

Other Assets
Deposits (Vendors)
Intangibles
Long-Term prepaid expense
Total Other Assets

TOTAL ASSETS
LIABILITIES & EQUITY

Liabilities
Current Liabilities

3:28 PM

02/26/2014

Accrual Basis

Dec 31,13  Dec 31,12 $ Change
2,454,720.84 2625,046.35 -170,325.51
17,496.52 17,386.51 110.01
8,906.22 0.00 8,906.22
163,133.27 112,065.42 51,067.85
2,644,256.85 2,754,498.28 -110,241.43
3,218,027.32 2,743,929.34 474,097.98
6,212.35 -4,394.69 10,607.04
788,736.41 666,750.34 121,986.07
7.899.07 7,531.78 367.29
30,497.01 14,833.71 15,663.30
12,487.99 12,729.80 -241.81
33,000.00 33,000.00 0.00
0.00 129,433.54 -129,433.54
149,551.85 190,533.26 -40,981.41
4,246,412.00 3,794,347.08 452,064.92
6,890,668.85 6,548,845.36 341,823.49
5,698,472.85 5,420,838.60 277,634.25
527,053.02  467,996.23 59,056.79
121,394.39 121,394.39 0.00
68,564.89 68,564.89 0.00
59,488.36 59,488.36 0.00
-4,160,141.39 -3,035,148.39 -1,124,993.00
2,314,832.12 3,103,134.08 -788,301.96
21,303.00 21,303.00 0.00
0.00 0.00 0.00
283,460.67  204,433.71 79,026.96
304,763.67  225,736.71 79,026.96
9,510,264.64 9,877,716.15  -367,451.51




Accounts Payable
Accounts Payable
Total Accounts Payable

Credit Cards
AMEX 1006
Diners Club 7372

Total Credit Cards

Other Current Liabilities
Accrued operating costs
Customer deposits
Tax/Reg Sur Liability
Income Tax Liability

Total Other Current Liabilities

Total Current Liabilities

Long Term Liabilities
Note Payable - John Kretz
Deferred income tax-non-current
Deferred Revenue
Long Term liability-commissions

Total Long Term Liabilities

Total Liablilities

Equity
Common Stock($0.0001 par value)
Additional paid in capital
K-1 Distributions
Retained earnings (prior years)
Net Income

Total Equity

TOTAL LIABILITIES & EQUITY

Dec 31,13 Dec 31,12 $ Change
1,862,135.62 2,293,476.47  -431,340.85
1,862,135.62 2,293,476.47  -431,340.85
883.37 418.06 465.31
214,064.00 46,019.87 168,044.13
214,947.37 46,437.93 168,509.44
1,308,306.52 934,743.20 370,563.32
482,640.26  480,223.85 2,416.41
910,024.24 1,237,025.59 -327,001.35
243.62 243.62 0.00
2,698,214.64 2,652,236.26 45,978.38
4,775,297.63 4,992,150.66 -216,853.03
165,000.00 165,000.00 0.00
76,490.00 69,000.00 7.490.00
388,398.63  239,979.51 148,419.12
0.00 12,335.35 -12,335.35
629,888.63 436,314.86 143,573.77
5,405,186.26 5,478,465.52 -73,279.26
1,262.35 1,265.68 -3.33
457,041.73  493,174.40 -36,132.67
-596,878.96 -1,030,000.56 433,121.60
3,804,810.55 3,315,706.37 589,104.18
338,842.71 1,619,104.74 -1,280,262.03
4,105,078.38 4,399,250.63 -294,172.25
9,510,264.64 9,877,716.15 -367,451.51




Airespring Inc.
Balance Sheet
As of December 31, 2013

ASSETS
Current Assets
Checking/Savings
Checking accounts
Savings and term bank accounts
BillCom Clearing
Merchant ACs

Total Checking/Savings

Other Current Assets
Trade accounts receivable
Clearing Account-Other
Prepaid expenses and deposits
Employee Advances
Employee Loans (OCA Per GnJ)
Income tax prepayments
Deferred income taxes-current
Inventory Asset

Total Other Current Assets
Total Current Assets

Fixed Assets
Network Equipment
Computer Equipment
Furniture and Fixtures
Office Equipment
Software
Accumulated Depreciation
Total Fixed Assets

Other Assets
Deposits (Vendors)
Intangibles
Long-Term prepaid expense
Total Other Assets

TOTAL ASSETS

LIABILITIES & EQUITY
Liabilities
Current Liabilities
Accounts Payable

3:24 PM
02/26/2014

Accrual Basis
Dec 31,13

2,454,720.84
17,496.52
8,906.22
163,133.27

2,644,256.85

3,218,027.32
6,212.35
788,736.41
7,899.07
30,497.01
12,487.99
33,000.00
149,551.85

4,246,412.00

6.890,668.85

5,698,472.85
527,053.02
121,394.39
68,564.89
59,488.36
-4,160,141.39

2,314,832.12

21,303.00
0.00
283,460.67

304,763.67

9,510,264.64
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Accounts Payable
Total Accounts Payable

Credit Cards
AMEX 1006
Diners Club 7372
Total Credit Cards

Other Current Liabilities
Accrued operating costs
Customer deposits
Tax/Reg Sur Liability
Income Tax Liability

Total Other Current Liabilities
Total Current Liabilities

Long Term Liabilities
Note Payable - John Kretz
Deferred income tax-non-current
Deferred Revenue

Total Long Term Liabilities
Total Liabilities

Equity
Common Stock($0.0001 par value)
Additional paid in capital
K-1 Distributions
Retained earnings (prior years)
Net Income

Total Equity

TOTAL LIABILITIES & EQUITY

Dec 31, 13

1,862,135.62
1,862,135.62

883.37
214,064.00
214,947.37

1,305,306.52
482,640.26
910,024.24
243.62
2,698,214.64

4,775,297.63

165,000.00

76,480.00
388,398.63
629,8868.63

5,405,186.26

1,262.35
457,041.73
-586,878.96
3,904,810.55
338,842.71

4,105,078.38

9,510,264.64
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AireSpring Senior Management

AireSpring boasts a manag team composed of telecommunications industry veterans, most of whom have 15+ years experience in the

competitive telec ications business with companies rangling from ler carriers to some of the world’s largest telecom conglomerates. As a

family run enterprise, Airespring retains old world values by delivering the highest quality, reliability and service at a competitive price, and

ensuring that the customer is always #1.

AVI LONSTEIN, CHIEF EXECUTIVE OFFICER

As the former President of ADDTEL C ications, Mr. L in was directly responsible for taking ADDTEL from a start-up operation to one the

country’s most successful nationwide long distance resellers. Under Mr. Lonstein's direction, ADDTEL was recognized as one of the industries most
innovative and well-managed companies, and experienced substantial growth during Mr. Lonstein’s tenure, Mr. Lonstein is well known in the resale
telecommunications industry, and was one of the founding members of the industry's trade association, the Association of Communications
Enterprises (ASCENT). Prior to co-founding ADDTEL, Mr. Lonstein held the position of Assistant Controller at Michael Baybak and Company, a

corporate public relations firm.

DANIEL LONSTEIN, CHIEF OPERATING OFFICER

In addition te a prior position as the Chief Operating Officer of ADDTEL Communications, Mr. Lonstein has extensive experience in Sales and
Marketing functions both inside and outside of the telecommunications industry. Mr. Lonstein has previously held positions at On Target Market

Research, Tel-Aviv based USTM Partners, and has consulted for various international telecommunications conglomerates.



ARNO VIGEN, CHIEF FINANCIAL OFFICER

Mr, Vigen brings 30 years of financial and executive management including as former COO of Inc. SO0 Winner, the #1 Fastest Growing Private
Company in the USA 1999, justice Technology, and VP Finance for CSM and national carriers overseas as well as acquisitions by 108
Communications of FTC Communications - france Telecom (USA), World Communications (formerly part of ITT - International Telephone and

Telegraph) and IDB itself's sale to LDDS."

GNY C. LONSTEIN, EXECUTIVE VP INVESTOR RELATIONS

With over 30 years experience in international trading, Mr. Lonstein was the former co-founder and Chairman of ADDTEL Communications, Mr.

| in was responsible for the overall strategic direction for ADDTEL. Mr. Lonstein was involved In extensive negotiations with major carriers,

including AT&T and MC! AireSpring. as well as with major customers, which included such companies as Earthlink Network. Mr. Lonstein's prior

experience includes the complex structure of several multinational trading agreements, as well as international import/export and commodities

trading.

DAVID LONSTEIN, EXECUTIVE VP PROCUCT MANAGEMENT

Mr. Lonstein previously ran the Customer Service Division at ADDTEL Communications, and has extensive experience in all aspects of the

telecommunications industry.



DON GREENSTEIN, SENIOR VP OPERATIONS

Oon Greenstein previously held the Vice President Operatlons position at ADDTEL Communications, and has extensive experience in
telecommunications networks, switching, billing and computer, telephony integration. He has previously held senior management positions at

various telecom companies including Equalnet C ications, Coyote Network Systems, Relay Point Networks and Maverick Telecom.

ODD REGAN, SENIOR VP MARKETING

Todd Regan is a marketing innovator and recognized blogger and social marketing leader with a dozen years experience in the Telecom Industry.
Todd spent many years developing cutting edge telecommunications call centers in India at the forefront of the outsourcing movement and
continuously involves himself in the technological advances in the Communications, Internet, and Social Networking Industries. Prior to joining
AireSpring, Todd served 7 years as Senior Vice President of International Operations for various divisions of GTC Telecom, and several years

managing several departments in the Desert Southwest region of Nextel Communications.

RON MCNAB, SENIOR VP PRODUCT MANAGEMENT

Prior to joining AireSpring, Ron held the position of General Manager for Telepacific Communlications Las Vegas and $San Jose offices. He has held
various positions in Sales, Sales Training and Executive Management over the past thirteen years in the telecommunications industry with

MCI/WorldCom and XO Communications. He was in Sales and Sales Training with the University of Phoenix prior to joining MCI/WorldCom in 1994,



